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TR
aube \\‘ ik NOTICE OF SALE OF SECURITIES _SECUSEONLY
PURSUANT TO REGULATION D, | |
g, UG SECTION 4(6), AND/OR DATE RECEIVED
I lesd ‘
‘:\ NV UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Offering of Limited Liability Company Membership Units
Filing Under (Check box(es) that apply): 3 Rule 504 O Rule 505 B Rule 506 O Section 4(6) O ULOE
Type of Filing: B New Filing O Amendment
A. BASIC IDENTIFICATION DATA ﬁ_
L._Enter the information requested about the issuer \ 2 AJE 2 1 2008
Name of Issuer {0 check if this is an amendment and name has changed, and indicate change.) P
ArciTerra Opportunity Fund 1, LLC W
Address of Executive Offices {(Number and Street, City, State, Zip Code) | Telephone Number {Includind
2720 E. Camelback Road, Suite 220, Phoenix, AZ 85016 (602) 840-6800
Address of Principal Business Operations (Number and Street, City, State, Zip Code} | Telephone Number (Including Area Code)
(if different from Executive Offices) Same Same

Brief Description of Business

The Issuer has been formed to acquire and operale real estate and real estate-related assets on an opportunistic basis (“Investments™).

7

0O corporation B3 limited partnership, already formed Other (please specify)
O business trust B3 limited parmership, to be formed limited liability company H m ‘ 1 \ ”” \“’l m" "“l m”"’
Month Year
Actual or Estimated Date of Incorporation or Organization: | 0 l 6 I I 0 | 8 | 08057913

E Actual O Eestimated

Jurisdiction of Incorporation or Organization (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other forcign jurisdiction)

GENERAL INSTRUCTIONS

Federal;
Who Must File: All ssuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230 504 e1 52q. or 15 US C. 77d(6).

When To File: A notice must be fikd no bter than 15 days after the first sale of scturitics in the offering A notice is deemed filed with the U.S Seeurities and Exchangs Commission {(SEC) on the carlier of the date it is received by
the SEC at the address given below or, f received at that address after the date on which it is due, on the date it was mailed by United States registered or certified mail 1o that address

Where o File: US Securities and Exchange Commission, 450 Fifth Street, N W, Washington, D C. 20549,
Copies Required: Five (5) copics of this notics must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures

Informanion Required: A new filing must contain all information requested. Amendments neod ony repont the name of the issuer and offering, any changes thereto, the information requested in Part C, and any material changes from
the information previously supplied in Parts Aand B. Pan E and the Appendix nesd not be filed with the SEC.

Filing Fee: There is no federa! filmg fee.

State:

This notice shal) be used 1o indicate relnce on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted this form  Issuers relying on ULOE must filea
separate notice with the Securities Administrator in each state where saley are to be, or have been made. 1f a state requires the payment of n foc a8 & precondition to the claim for the exemption, & fee in the proper amoum shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix 1o the notice constitutes a part of this notice and must be completed

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption uniess such exemption is
predicated on the filing of a federal notice.

SEC 1972 (5-05) Persons who respond to the collection of information cantained in this form are not
required to respond unless the form displays a currently valid OMB control number. Jof 8
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

«  Each promoter of the issuer, if the issuer has been organized within the past five years,
+  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity scouritics of the issuer,
»  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

*  Each general and managing parmer of partnership issuers.

Check Box(es) that Apply: B Promoter [ Beneficial Owner B4 Executive Officer ! O Director O General and/or
Managing Partner

Full Name {Last name first, if individual)

Larmore, Jonathan M.

Business or Residence Address (Number and Street, City, State, Zip Code)

2720 E. Camelback Road, Suite 220, Phoenix, AZ 85016

Check Box(es) that Apply: B4 Promoter 0O Beneficial Owner B Executive Officer B Director 0O General and/or
Managing Partner

Full Name (Last name first, if individual)

Larmore, Marcia M.

Business or Residence Address (Number and Street, City, State, Zip Code)

2720 E. Camelback Road, Suite 220, Phoenix, AZ 85016

Check Box(es) that Apply: ¥ Promoter 0O Beneficial Owner & Executive Officer ¥ O Director O General and/or
Managing Partner

Full Name {Last name first, if individual)

Rack, Jr., William A.

Business or Residence Address (Number and Street, City, State, Zip Code)

2720 E. Camelback Road, Su ite 220, Phoenix, AZ 85016

Check Box(es) that Apply: O Promoter [ Beneficial Owner I Executive Officer O Director B Manager

Full Name (Last name first, if individual)

ArciTerra Opportunity Fund I Advisor, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)

2720 E, Camelback Road, Suite 220, Phoenix, AZ 85016

Check Box(es) that Apply: 0 Promoter [ Beneficial Owner O Exccutive Officer O Director O General and/or
Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter O Beneficial Owner 0O Executive Officer O Director {0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: 0 Promoter O Beneficial Owner O Executive Officer 0 Director O General and/or
Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter O Beneficial Owner G Executive Officer [ Director O General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

(1) Executive Officer of ArciTerra Group, LLC, which is the Manager of ArciTerra Opportunity Fund I Advisor, LLC, which is the Manager of the Issuer,

PHX 328,313,201v1
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r B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... 0 7]

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any inIVIAUAI? ..o s $_50,000%

Yes No
3. Does the offering permit joint ownership of a single Wnit? ..., . a
Enter the information required for each person who has been or will be paid or given, directly or indirectly, any commission
or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f a person to be
listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name
of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may
set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
VSR Financial Services, Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
8620 W. 110" Street, Suite 200, Overland Park, KS 66210
Name of Associated Breker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Cheek "All States” OF Check IMAIVIGUAl SIES) ... .ocovcvissaeerssressersesessessressssessseeseesasese e844S50 15511155 8 R B All States
OAL OAK DAZ OAR Oca aco acr OODE apc OrL OGa OHI o
L OmN Oila OKs OKY OLA OME OMD OMA M1 OMN OomMs OMO
OMT ONE ONV ONH aOnJ ONM ONyY ONC OND OCH OoK OoR CIpA
CIRE scC 0sn OTN aoTx aur avT ava OwWA owv owl Oowy PR
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” o Check INQIVIAUAL SLALESY .......oooiiieiitirtecire e e et e e Lt E L8 s e e e 4SS H AR FEE LSt 0 All States
baL DAK 0AzZ DAR Oc aco oct ODE Opc OrL aca OHl1 am
OIL Om oA CKS OKY OLA [OME OMD OMA OMI OMN amMs oMo
OMT ONE ONV ONH OnNJ [ONM CNY ONC OND OJOH OOK {IOR OpA
ORI asc asop OTN OoTx aur ovT Ova OwA aowv Owl awy [JPR
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual States) e oo e s 2ot R R e 1211ttt s st re s re s saerenbeeseesanstase s snssmsanssaeesesensonssesesassesnecrnces L) AH] STATES
OAL OAK OAZ OAR OCA aco acr ODE onc OFL OGA [OHi (m)ip}
giL amN OtA OKS OKY LA OME OMD OMA Ml OMN OMS oMo
OMT OONE ONv COONH ONJ ONM ONY ONC OND OOH oK OOR CPA
ORI Qsc asD OTN oTX out ovT Ova OwWA owyv Owl1 aowy PR

(2) The Manager may, in its sole and absolute discretion, waive or lower the minimum purchase requirement for certain investors.

PHX 328,313,201v1
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "none" or "zero." If the transaction is an exchange offering, check this box
DO and indicate in the columns below the amounts of the securities offered for exchange and already

exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
Dbt 1o rnsnenrrsereesesseeeae e enseeceeens ebbersase s eeaseneee s s -0- s -0-
EQUILY 11voveeeeesasetessssiesss et secee s ses s s sessns e a8 a2 a0 e o0 R s s h) =0- L) -0-
8 Common O Preferred
Convertible Securities (including WALTANIS) vv...vvreerr e ceesenemsesmmsscssississsss s s es $ 0- $ 0-
Partnership Interests ......ovvvrvrerrvnievrenccne et ettt s Attt £ ettt eann 3 -0- S -0-
Other (Specify Y oo bbb $_25,000,000” $ -
TOUAL ..o eoeoooeeeessesssssssssssssss s AR R $_25,000,000% s -0-
Answer also in Appendix, Colurnn 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none” or “zero."
Aggregate
Number  Dollar Amount
Investors of Purchases
ACCTEIE IIIVESIOTS. ....vvevivissinsissesesssrsssesassassesssseessncassscseessensenesaet bbb sE L s AL SR SRS b b 4 SRR AR SRR A s RS bbb -0- $ 0-
INOR-ACCTEAIEA INVESIOTS ... tseeeeirisas st ssessssss s ss s bsnraes g eass s s bbb et sb st bR R s -0- $ =0-
Total (for filings under Rule 504 ONLY) ..o issimssssrssesesssss st N/A b3 N/A
Answer also in Appendix, Column 4, if filing under ULOE,
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C - Question I.
Type of Dollar Amount
Type of offering Security Sold
RUIE O3 .ot e e PSR SREOS R b b b bR e e N/A s N/A
Regulation A N/A 5 N/A
Rule 504 N/A $ N/A
Total N/A s N/A
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies. If the amount of an expenditure is not
known, furnish an estimate and check the box to the left of the estimate.
TIANSTEE AENES FEES ..o rurrrrrerrrr et res s et s bbb sab A 1 bR RSO RE 4444111 e bbbt g 3
Printing and ERZFAVINE COSLS ....coviurmriecirecrmmrrmssessersorsecsssessscssemssimseseesesessressressetsshiss b s s st R sas s ba bbb asssanssanios o s
Legal FEES......omomeeeerereeeeeenesisissresniesinnaas B $_250,000(4)
ACCOUNTING FEES .. vvvreerenieeeeeireeccretet s eaeee e asere sttt s b n A o4 4844480880008 PRS0 RS n b baess s b st nbesen a 3
Engineering FEes ... oo g s
Sales Commissions (specify finders' fees separately) B $_1,750,000
Other Expenses (identify) Marketing Allowance and Accountable Due Diligence and Marketing Expenses M $_ 500,000
TOtAl oo, eeeateasestssesessesseseiesieranthieEisEtEsbsttE R AR ARt Re AR & $_2,500,000

(3) Includes an additional $10,000,000 of Limited Liability Company Membership Units that the Issuer has the option to offer and sell.

(4) Includes legal, printing, and filing fees, and miscellaneous expenses to be paid by the Issuer in connection with the organization and
formation of the Issuer.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference is

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed 10 be
used for each of the purposes shown. If the amount for any purpose is not known, fumnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds te the issuer set forth in response to Part C — Question 4.b. above.

the "adjusted gross Proceeds 10 the ISSUEE." .........ocrrreereemmrereeens i ssssssssmssrrsssssss s sssssssssssssssess $_22.500,000

Payments to
Officers,
Directors &
Affiliates Payments to
Cthers
SALATIES AN FEES ....oooovvvvvveveesssssseerreessessssssseresesseesssmsesssssserrsss bbb sessssisss s a s o s____
Purchase of real estate _{Acquisition of INVEStMENTS)  .....oeeceeeecceeccecncrreerciesiniins 0O s B $_22,500,000(5)
Purchase, rental or feasing and installation of machinery and equipment................co... o s o 3§
Construction or lease of plant buildings and facilities........ooeriii a s o s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUTSUANL 10 8 METZET) ..oocvrerreereseisensemeresasss s sssrsssss st ssssssssssssssssssssessesbissbesssssans o 3 m]
Repayment of indebtedness ... o s O
WOTKINE CAPIHAL . ..o et ss s sns b b o s DO 3
; Other (specify)
O s o s
Column TotalS .....ccoveriierirresrerernraneas g s B s_22500000

M $_22.500,000

Total Payments Listed (column totals added}

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the

information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)

Signature
ArciTerra Opportunity Fund I, LLC éi//;z’_

Date

X-5-08

Name of Signer (Print or Type) /é@%ﬂer (Print or Type)

Jonathan M. Larmore the Issuer

Chief Executive Officer and Manager of ArciTerra Group, LLC, the
Manager of ArciTerra Opportunity Fund I Advisor, LLC, the Manager of

(5) In addition to acquisition costs of Investments, certain expenses may be payable to an affiliate of the [ssuer in connection with the

acquisition of properties, such as an acquisition fee, financing fee or loan guarantee fee.

END

ATTENTION

Intentional misstatements or omissions of fact constitute federal eriminal violations. (See 18 U.5.C. 1001.)
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